» 1500 FLEET CENTER
PROVIDENCE, RHODE ISLAND 02903
401 274-2000

FAX: 401 277-9600

HINCKLEY, ALLEN & SNYDER
Attorneys at Law

December 7, 1992 . .‘8039
BECORRNIGN 0 commemmemresmen FUED MZ3
HAND DELIVERED | o
| DEC 7 1992-H50 AM
Ms. Mildred Lee {WTERSTATE COMMERCE COMMISSION

Interstate Commerce Commission
1201 Constitution Avenue, NW
Room 2303

Washington, DC 20423

Re: Rockland Trust/Edaville Corporation
Dear Ms. Lee:

Enclosed for filing on behalf of Rockland Trust Company,
successor to Middleborough Trust Company as Secured Party, please

find one original and one copy of the documents described below,
to be recorded pursuant to Section 11303 of Title 49 of the U.S.

Code. : ’

1. Certified copy of that certain Security Agreement dated
March 19, 1986 by and between G.B. Leasing Corp. and
Middleborough Trust Company.

2. Certified copy of that certain Security Agreement dated
March 11, 1987 by and between G.B. Leasing Corp. and
Middleborough Trust Company.

3. Certified copy of that certain Security Agreement dated
July 31, 1987 by and between G.B. Leasing Corp. and
Middleborough Trust Company.

4, Certified copy of that certain Security Agreement dated
October 12, 1988 by and between Edaville Corporation and
Middleborough Trust Company.

5. Certified copy of that certain Security Agreement dated
January 30, 1989 by and between G.B. Leasing Corp. and
Middleborough Trust Company.

6. Certified copy of that certain Security Agreement dated

May 19, 1989 by and between G.B. Leasing Corp. and
Middleborough Trust Company.
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7. Certified copy of that certain Security Agreement dated
September 14, 1989 by and between G.B. Leasing Corp. and
Middleborough Trust (¢ 0

Certified copy of that certain Security Agreement dated
March 8, 1990 by and between G.B. Leasing Corp. and
Middleborough Trust Company.

9. Certified copy of that certain Security Agreement dated
' April 10, 1991 by and between G.B. Leasing Corp. and
Middleborough Trust Company.

The parties to the above-referenced documents are listed
below:

Rockland Trust Company, Secured Party
(successor to Middleborough Trust Company)
288 Union Street

Rockland, MA 02730

G.B. Leasing Corp., Debtor
60 Water Street
Marion, MA 02738

Edaville Corporation, Debtor
P.O. Box 7
South Carver, MA 02366

The collateral described in the above-referenced Security
Agreements consists of, among other things, railroad rolling
stock, locomotives and railroad cars more particularly described
therein.

Recording fees will be provided to you by the filing service
that is submitting these documents for recording. Please return
recorded copies of these documents to the attention of the
undersigned. Please contact the undersigned at (401) 274-2000 if .
you have any questions regarding the enclosed.

Very uly yours,

Shery

" LW:RT037231 .AB1
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DEC 7 1992-1w50 AM
CERTIFICATE |
IYEFASTATE COMMERCE COMAISSION
I, VWayne Carvalho ,. Vice President of Rockland Trust

Company (successor to Middleborough Trust Company) (the
"Corporation"), do hereby certify that attached hereto as Exhibit
A is a true, complete and identical copy of that certain -Security
Agreement dated _April 10, 1991 by and between G.B. Leasing Corp.
and the Corporation (the "Agreement"), and that said copy has
been compared with the original Agreement and said copy has been
found to be identical in all respects to the original Agreement.

IN WITNESS WHEREOF, the undersigned has executed this
Certificate this 27th day of November, 1992

Rockland Trust Company (successor to
Middleborough Trust Company) ’

[Corporate Seal]

- By:
Title:

STATE/COMMONWEALTH OF Rhode Island
COUNTY OF Providence S5

On this 27th day of November, 1992 before me personally appeared
Wayne Carvalho , to me personally known, who being by me duly
sworn, says that he is the Vice President of Rockland Trust Company,
that the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation, and he acknowledged that the
execution of the foregoing was the free act and deed of said

corporation. (’\\Kih
AAJ}z~<T\XéZAAdAZI

Notdary Publi A @"-
My S?mmissi Expires:_ 9/9/93

LW:RT037231 .AA4



e ‘ 5 ) EXHIBIT A

MIDDLEBOROUGH .,
TRUST COMPANY ‘ - ECURITY AGREEMENT

. . . A
lo secure 'the due payment and performonce of all of the liabilities and obligations heveonder ol the - undersigned, herein colled *‘Debtor’, to
Middleborough Trust Company of Middiebore, herein called “'Secured Porty”, and all other liobilities ond obligations of Debtor to Secured

Party of every nome ond nalure whatioever, direct or indirect, absolute or contingent, now exisling or hereofter orising or ocquired, including without
limitotion the duve poyment ond performance of oll liabilities ond obligalions under o note of even dale herewith ond oll no'e; gmen by woy of
renewol or exiension of or in substitution in whole or in part for the some, oll hereinofter colied the “Obligotions™,

for volue received, Debtor hereby gronis 1o Secured Porty o securily interest in oll «propeny o! Debtor which is now or may honcher be in Secured

Party’s possession, including without limitation any deposits, balance of deposits or other sums ol any time credited by or due from .Secured Party to
Debtor, and in Debtor's following described personotl property:

Rail Diesel Coach (RDC) #6122

ond in any and oll cdditions, accessions and accretions ‘thereto’ and substitutes therefor; all hereinofter colied the "Colloural".vcnd in the proteeds thereof.

Debtor hereby specifies, warronis and covenants that:

1. Deblor's mailing oddress is: 60 Water Streec Marion . MA 02738
. _ (Street and No. — Bor) ] (City or Town) (State} i}
2. The Colloteral is or will be used primorily for: {7 fersonul fomily or household purposes XX Business (including Profession) O forming
3. The Colloterol will be kept at: Cape Cod Railroad, 60 Water St., Marion, Plvmouth, MA
(Street and No.) . {City or Town) (County) (State)
4.

If the Collateral or any part thereof is or is lo become fixtures, Debtor will upon request furnish Secured Porty with o discloimer or subordino-
tion in form satisfactory to Secured Parly of their interests in the Coliotera! from all persons having on interest in the real estate, the nome ond
address ol the record owner of ond o genera) dexcnphon of soid reol eﬂcle bamg as follows:

5. If the Collatercl or any port thereof is or it to be vsed primarily for business, Debior's (A) principal ond (B, eic.) other places of business are

as follows:

{Ste ¢ No.) Ci r Town) - {{o ) S, )
) 60 ‘rs’at'e'il *6fteet Marion Plﬂﬁ" th oy
(8}

6. I the Colioterol or any pori thereof is or is to be used primarily for farming or for personol, family or household purposes, Debtor's residence is
as follows:

{Sireet ang No.) {City or Town) (County) (State}

7. Secured Party is outhorized ond requested to disburse the proceeds of the note of even date herewith, if any, to the following nomed personls)
from whom Debtor is acquiring the Colloteral:

“Debtor’ shall include oll persons signing below as Debtor except those signing in o representotive capacity, ond all Obligations of Debtor, it more
thon one person, shall be joint and severol.

THIS AGREEMENT IS SUBJECT TO THE ADDITIONAL TERMS AND PROVISIONS SET FORTH ON THE REVERSE SIDE HEREOF, THE SAME BEING
HERE INCORPORATED BY REFERENCE AS FULLY AS (F HERE SET FORTH VERBATIM.

DEBTOR HAS RETAINED A TRUE AND COMPLETED COPY OF THIS AGREEMENT AT THE TIME OF DEBTOR'S EXECUTION AND DELIVERY THEREOF.

Signed, sealed and delivered ot Middleboro, Massachusetts this i0th day of April 1991
Executed in Presence of: ' _ pestor._G.B. Leasing Corp, Q;‘
i . /- &
~ s g V4 .
i sl o A Qrse.
T Wereunto duly avthoried . (Tile)
George E. bartholomew, President
BY Hereunto duly suthorized ) . (Tiled
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8861 H3IBOLDO

RDC-1

RDC-1 is strictly for carrying passengers.
It seats 90, on walkover seats.
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‘Weight, light 113,200 pounds

Weight, ready (o run | 118,000 pounds NOTE: FLUTING WRAPPED-AROUND ENDS OF CARS
Normal maximum weight NOT USED ON B&M EQUIPMENT. (DRAWINGS

(including 90 passengers) 131,900 pounds REPRESENT 2ND GENERATION CARS)
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Leased to: Cape Cod Railroad
60 Water Stredt
Marion, MA 02738
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G.B. Leasing Corp. |- Middleborough Trust Company | =~

60 Water Street . P.0. Box 151 L L
_Marion, MA .. 02738 - | Middleboro, MA" 02346. . | - .. . 8237?& r
oRArion, V2d3% ~aa | 1E3G6 , : 778

7. This tinancing siatement covers the toliowing types (or items) of property:

Rail Diesel Coach (RDC) #6122 . _ _ ,

Y |_....4...... R Y » . r Wt ; . y.‘.w. e " .« R
Leased to: Cape Cod Railroad

60 Water Street : 3

Marion, MA' (02738 -3
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O Products’efCollateral are also covered.

TERMINATION STATEMENT
This statement of termination of financing is presented 1o a filing officer for filing pursuant to the Unitorm Commercial Code. The Secured Party certifies that the
Secured Party no longer claims a securlty interest under the tinancing stalemunt bearing the flie numbar shown above.

...........................................

...........................................

J19.... By:
Sipnature(s) of Secured Party (Or Assignee)

Filing Ofticer Copy — Acknowledgment — Filing officer make sure filing information is in Box 3 before returning this copy to tiler.




